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CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type

National Banking

CITIBANK, N.A. 11/30/2007 Association: UNITED STATES

RECEIVING PARTY DATA

|Name: ||Togo's Franchised Eateries LLC |
|Street Address: ||130 Royall Street |
|City: ||Canton |
|State/Country: |IMASSACHUSETTS |
[Postal Code: 02021 |
[Entity Type: |ILIMITED LIABILITY COMPANY: DELAWARE |
|Name: ||Togo's Franchising LLC |
|Street Address: ||130 Royall Street |
|City: ||Canton |
|State/Country: |IMASSACHUSETTS |
|Postal Code: 1102021 |
[Entity Type: |ILIMITED LIABILITY COMPANY: DELAWARE |

PROPERTY NUMBERS Total: 6

Property Type Number Word Mark
Registration Number: 3032350 ENDLESS COMBINATIONS
Registration Number: 2431672 TOGO'S
Registration Number: 2429999 TOGO'S GREAT SANDWICHES
Registration Number: 2429998 TOGO'S GREAT SANDWICHES
Registration Number: 2263286 TOGO'S
Registration Number: 1264395 TOGO'S
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Fax Number:

(646)728-2614

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
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Address Line 1:
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212-596-9000
tmfilings@fishneave.com
Sonwha Lee, Ropes & Gray LLP
1211 Avenue of the Americas
New York, NEW YORK

10036
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EXECUTION COPY

REQUEST FOR AND COLLATERAL RELEASE

This REQUEST FOR AND COLLATERAL RELEASE (this "Release™), dated as of
November 30, 2007 (the "Eifective Date™) is by and among DB MASTER FINANCE LLC, 2

Delaware hmited Hability company (the "Master Issuer®), TOGO'S FRANCHISED EATYE RIRS
LLE, & Delaware Iinuted liability company {the "Togo's Co-fesuer™), CITIBANK, NA 2
national banking association, as trustee {in such capacity, the "Trusteg™, AMBAC
ASSURANCE CORPORATION, ax control party under the Indenture (a5 dofined below) {the
"Conwol Party™), the other Co-Issuers {ag defined below) and the Guarantors (&s defined below)
pursuant 1o (1} the Indenture dated as of May 26, 2006, by and among the Master Issuer

U Ki’\” E}G\i‘u‘ T b FRANC *‘ﬁf‘zLD RESTMJRAWT’% LLL "‘, a De}a\vaye hmmd ‘:&b nw
COMpany : claware
ity ;tcd Habil h wmpm\v ih»‘ “SR{ )-Essuer ) the Touo S u‘s*fﬁsa‘ er, E*i_} hj HDLL}?*R LLC, a

i}‘eiawmb limited Hability company (the "Donut IF Hoelder Co-Issuer™), and BR 1P HOLDER

LLC, a Delaware tonited Rability company {rhr‘ “Iee Cream IP Holder Co-lssuer”, and {ogother
with the Master Issuer, the DD Co-Issuer, the BR Co-lIssuer, the Toga's Co-Issuer and the Donut
iP Haolder {ys—‘usuer cotlectively, the "Co-Issuers” and cach, a "Co-Izsuer™) and the Trustee (the
"Base Indenture™), a8 amended by (8} the Fivst Supplement, dated as of December 28, 2006 {the
"First Supplement”) and the Second Supplement, dated as of Qotober 2, 2008 (the "Second
Supplement”™), each by and among the Co-Issuers and the Trustee and (b) the Sertes 2006-1
Supploment, dated as of May 26, 2006 {the "Sories 2006-1 Supplement™), as amended by the
First Supn}ﬂmw‘t datet i as {}f Oc ober 2, 2006, cach by and among the Co-Issuers and the Trustee

,”4 'U

St

{the "First Series Sunpier ‘.and, together with the Base Indenture, the First Supplement, the
Sccond Supplement and 1 Sertes 2006-1 Supploment, the “Indenture”} &nd u) the Guarantee

and Collateral Agreerment, dv ted as of May 26, 2006 {the "Global G&L Agreement”) made by
BB FRANCHISING HOLDING COMPANY LLC, o Delaware Hmited B ahzi.r.y wmp&nf .
DUNKIN' DONUTS FRANCEISING LLC, a Delaware lnmited Hability company, BASKIN-
ROBBINS FRANCHISING LLT, & Delaware Himited Hability company, TOGO'S
FRANCHISING LLC, a Delaware Timited | iability company (*h‘ "Fogo's Franchisor™, DB UK
FRANCHISING LLC, a Delawsre Hmited lability company, DB CANADIAN SUPPLIER
INC,, & Delaware corporation, DB CANAHAN HOLDING COMPANY INC., & Delaware
corporation, DB £ <\N;¢\DEAN FRANCRISING ULC, a Nova Scotia onlimited Habilivy
company, BB KEAL BESTATE AGSETS I LLE, a Delaware limited liability company, and DB
REAL ESTATE ASSETS H LLC, & Delaware Hmited ‘a]&h‘hi}f company {collectively, the
“Guarantors”), in favor of the Trustee. Unless otherwise defined herein, capitalized torms used

Terit

herein shall have the meanings set forth in the Annex A o tm Base Indenture.

WHEREAS, theMagter iaa r and the other { a-{ssuers have entered into the Indenture
witl the Trustee pursuant fo which o Master Issust and the other Co-lssuers have Isstied series
of notes {the "I\a Notes"y from time to tt me, on the terms dcm bed therein, Pursuantto the
Indenture a u;‘a the Giubaﬁ & Agreement, as scournity for the indebtedness represented by the
Nates, the Master Issuer, the other Co-Issuers and the Guarantors have grantod to the Trustee, on

behalf of the S cenred P arties, & security intercst in the Indenture Collateral;
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WHEREAS, the Master Issuer and the other Scowritization Entities wish to effect s
Togo's Asset Bisposition, and in the furtherance thereof, the Master Issuer, TOGO'S EATERIES,
INC. ("Togo's Bateries”), a California corporation and DUNKIN' BRANDS, INC,, & Delaware
corporation have entered into an agreement contemplating g sale, transfer or other ﬁ\spo\ tion of
all of the assets of the Sceuritization Entities relating to the business operated or offored
throughout the world under or in connection with the Togo's® name {collectively, the "Fogo's
Assets™); and

WHEREAS, contemporancously with the cmlsmmnaﬁf}“ of a Togo's Asset Disposition,
hie Clo-Issuers and the Guarantors wish o obtain a release of each of Togo's Hateries, the Togo's
Co-Issuer and the Togo's Franchisor {collectively, the “Eog,cs s Hntities") and the Togoe's '&Si? is
from the Trostes's security inferest in accordance with the Indenture and the Global G&C
Agrecment;

i

NOW THEREFQORE, for good and valuable consideration, the receipt and sufficien
which are hereby acknowledged, the parties hereto agroe as follows:

'223
r

Section 1. Reguest. The Co-Issuers and the Guarantors hereby reguest the Trustee to, and
the Control Party to direct the Trustee to, execute and deliver this Re 1 ase o offect or evidence
the release by the Trustee of the security interest in the Togo's Entities and the Togo's Assets

being disposed of in connection with the Eooo 8 Assst Dlspositim}.

Section 2, Release,

{a} In accordance with the terms and condistons of *f ¢ Indenture, the Trustes herehy
releases from the security interest t:“eated pursuant to ! hf‘ fnden ure and the Glohal G&C

Agreoment ail of s right, title snd interest inand to the T ega‘ ntities and the Togo's Assets,
including without limitation, the following:

(H {A} the Coilateral Franchise Documents solely 1o the extent related to the
Toge's Entitios or the Togo's Assets (the "Togoe's Collateral Franchise
D ey

Socuments”} including, without Hmitation, all momies due and to become
due to the Tng o's Co-issuer and the Togo's Franchisor ynder or in

Con lemmw with the Togo's Coilateral i’ra:w“me Doguments, whether

paval nt, expenses, costs, indemnities, nsurance recoveries,
d-:m s in hc reach of any of the Togo's Collateral Franchise

DQ(, mlerh or otherwise, but excluding Excluded Fees, and all security for
such anounts payable thereunder and (B) alf rights, rem s’.:d“:fb. POWETS,
privileges and ¢laims of the Togo's Co-{ssuer or the Togo's Franchisor
against any cther party under or with respect fo the Togo's Collateral
Franchise Documents {(whether arising pursuant to the terms of the Togo's
Collateral Franchise Docurents or otherwise available w the Togo's Co-
Issuer and the Togoe's Franchisor at law or in squity), the right of the
Togo's Co-Issuer or the Togo's Franchisor to enforee any of the Togo's
Collate r’ai Franchise Documents and to give or withhold any and ail
consents, requests, notices, divections, ;@{}rm=&ls, extensions ot waivers

rer
i

346309 70T -

=3
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under or with respect to the Togo's Collateral Franchise Documents or the
obligations of any party thereunder;

ateral Transaction Documents solely to the extent related to the
Hntitics or the Togo's Assets (the "Togo's Collateral Transaction

Py

DOCOme

{1y the Coll
Togo's B
Locuments"yinehadi n& without t Hmiation, sll monics due and to
due to the Togo's Co-Issuer and the Togo's Franchisor under or in
conpection with the Toge's Collateral Transaction Documents, whether
payable as foes, rent, expenses, costs, indernities, insurance recoveries,
damages for the breach of any of the Togo's Collateral Transaction
Doguments or otherwisg, all security for amounts payable hereunder and
thereunder and ﬁc*ﬁmn@me of all obligations hercunder snd thersunder,
inciuding, without limitation, (A) all rights of the Togo's Co-Issucr or and
the Togo's Franchisor to the ol i&term IP under each [P License
Agreement to w h;Lh the Togo's Co-Issuer or the Togo's Franchizor is a
;ﬁaf*v an d {8} ali rights of the Togo's Co-Issuer and the Togn's Franchisor
under the Master Ser my Agreement and in and to all ‘cc"\“ds, rep rts
and (ios,um\,mfs in \'*‘c they have any interest thercunder, and all ¢

remedies, powers, privileges and claime of t‘i Togo's Co-Issuer and the

T }ga' § Franchisor against any other party under or with respect to the

“" ogo's Collateral Transaction Documents {w;&ether arising pursuant fo the
torms of the Togo's { ateral Transaction Documents or otheswise
available to the Togo's Co-Issuer or the Togo's Franchisor st law orin
equity), the right of the Toge's Co-Issuer or the Togo's Franchisor to
enforce any of the To g 's Collateral Transaction Documents and 1o give or
withhold any and all consents, requests, notices, dircetions, approvals,
axtonsions or waivers under or with respert to the Togoe's Collateral
Transaction Documents or the mﬁigatm s of any party thereunder;

poww)
’i

(m

hts,

[
-

AN I:‘S &Y OT
C‘z of i TOG\J:

e Equity Interests of the Togo's Entitiss owned by any
Guarantor and all rights as a member or sharcholder of o0
Emtities under the (mas:ta,r Documents of each of the Togo'
mclading, without Hmisation, all moneys and other pmpun dzsmbmabk
thereunder to any such C i suer or Guarantor and all rights, remedies,
powers, privileges and ‘::izmﬂs ‘}f such (,sriasm:r or Guarantor against any
ather party under or with respect to each such Charter Document {whether
arising pursuant 1o the terms o ‘:: chC hmﬂr Uocument or otherwise
available to sueh Co-fesuer or Guarantor at law or in eguity), the right to
enforee any Charter Document of any of the Togo's Entities and to give or
withhold any and sl consents, requests, notices, dirsctions, approvals,

Sy

extensions or watvers under oy with respect to each such Charter

oo,
[
[0y
¥ s

Pl
oas)
£

Document;
{rv}  to the extent related to the Tc%’s Assety, the rig‘s’\t to receive Unassigned
Franchisee Loase Amounts and Unassi g wd ‘ontracts Am(mms;
HREROD,_T.DOC 3
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{vi o the exient related to the Togo's Assets, (x) cach Base Indenture Account
and each Series Account, {y) all monies (including Investment Property)
on deposit from time to time in such account and {2) all Pm eeds thereof;

(vi}  ail other assets of the Togo's Entities now owned or af any time after the

effectiveness of the Base Indenture acquired by the Toge's Entities,
4.

\

meiuding without Hmitation, sl of the following {each as defined in the

peg

Kew Yorlt UCCH all accounts, chatte! paper, deposit accounts, documents,
Bk
3

general intan gm 28, ,geed\,z sirments, in‘:‘ﬁﬁmiﬁ&nt property, letter-of-
credit rights, letters of credit and nioney;

ivensss of the Base
upplement or otherwise)
vy the Toge's Entities; and

{vil}  all additional property that have after the ¢ ii ot
Indenture {pursuant to the terms of any Series S
been subjected to the grant and pkdge there f‘a

~eyeher

{viii} o the extent not otherwise included, and to the extent relat d 1y the Togo's
Entities and the Togo's Assets, sl Proceeds and products o any and aii f
the foregoing and all collateral security and goarantoes given by any
Person with respect to any of the foregoing:

1 n

items contained in clauses (i) through (vil) above hereinafter referred to a3 the "Released
indentare Collateral.

{jb} The Control Party hereby directs the Trustes to execnte and deliver, ar i the
Trustee-heroby acknowledges such cisf ton and agress to execute and deliven ga} this Release
which effects and evidences that, effective as of the Effective Date, the Togo's Bantities and the
Togo's Assets inclading the Rdu ased Indenture Collsteral are hereby relcased from the security
interest granted snder the Indentive Ird the L-ioba G&C Agreement and {h} to the Togo's
Entitigs, at the Togo's Entities’ expenss, UCC termination statemients, receipts and such other
documents, and shall take such othera ;ctim, as may be reasonably requested by the Togo's
Entisies to evidence and otherwise to cffoctuate the release of the Togoe's Entities and the Togo's
Assets inchuding the Released Indenture Collateral from the scourly interesis grante iumﬁm‘ the
indenture and the Global G&U Agreement. Copies of documents and summaries of actions so
requested to be executed or taken shall bo delivered by the Togo's Bntities to the Ceox m’oi Party

1

reasonably prioy to the excoution or performance.

Section 3. Misvellagsous.

{a} Counterparts. This Release may be oxecuted by one or more of the parties to this
Release on any number of separate counderparts, and all of said countorparts taken togother shall
be deemed o constitute one and thb same instriment,

{b} Governing Law. THIS RELEASE SHALL b*‘ ( OVERNMED BY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE
OF NEW YORK,

{e} Severabilitv of Provisions. Any provision of this Release which s prohibited or
unenforcesble in any jurisdiction shall, as to such jurisdiction, be ineffective to the exient of such

S4BERUS Y DOC e
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probhibition or upentorceability without invalidating the remaining provisions hereof or effecting

&

the enforceability of such provision in any other jurisdiction,

o

{d}  Captions. The captions in this Release are for convenience of reference only and
shall not define or linydt any of the terms or provisions hereot.

{e) Hereby, This Release shall not reloase s } other
{o-Issuer o oy ft T oblyg dtmns under the lndm&sre or the

G&C Agroement, as the case may be, or any other Reiated Diocument, nor any In ci“ xmw
Collateral that is not Released Indemure Collateral.

W

r»f

3 \‘

{f) Absence of and Indemnity Against Certain Liens. Hach of the Securitization
Entitics other than the Togo’s Entities reprosents and warrants to the Trustee for the benefit of
the Secured Partics that no Lien has been created, incurred, assumed or permiited toexist by,
through or under any '§’s g0’s Entity on any property that is mhjcc‘ to the security interests under
the Indenture or the Global G&C Agrecment other than any Lien on property oo 1&tituﬁf 38
Released Indenture Collateral which is 1o be released hereunder and other than any Lien created
in favor of the Trastee. Bach of the Secwritization Entities other than the Togo's Entities
confirms that the indemnification provided under Section 3.2{¢} of the Base Indentore and
Section 3.2{c} of the Global G&C Agreement indemnifies and holds harmicss the Trastes with
respect to any loss, cost, damage or expense {subject to the proviso in each such Section) arising
from (i} the assertion of any Lien {other than any Lien released hereunder) against any Released
indenture Collateral or (i) fo th\, extent relating to any obligation of or claim against any Togo's
Entity, the assertion of any Lien against any Indenture Collateral that is not Released Indenture
Collateral {other than any Lien released hercunder).

ISBEROL T -5
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‘?’QHOF the undersigned have executed this Request for and Collateral
twritten above,

MBAC ASSURANCE CORPORATION, as

f?ls
Control Party

s

CITIBANK, N.A., i its capacity as Trustee

'>=z

L

Title
DUNKI \ INED
REST 3! ‘o-lssney

3
By Y j ‘w s@/{q
By L8 L4 V,»di?fx’ i
Name: L1 E»*,f;sft}s*ﬁ;:.d} ir.

Titler  Assistant Seevetary

BASKIN-ROBBINS FPRAMUIISED SHOPS
LLC, as Co-lanuer

V
&y
TR E f

TDL;».}": FRANCHISED EATERIES LLC as

o-Teauer
. 4 ¢
By: ‘4 }f,;»z,’g” /:/ A /,Z

»t R & c‘. \“\\i
Mame: L. Ke t,‘h{ .‘if A
Title: Assistont Seerctary

[SIONATURE PAGE TRREGUEST POR AND TOLLATERAL BELEASE]
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oD e LUJWR. LL as Cu Iw

?uk‘ *Asi tatant Sw*etm Y

3

BR. P HC 33&.’ L g, as Co \a}&sue; 8

‘{ I
f‘ie’{x,a/ﬁﬁf"f’f&ffﬁ}f'f : A -

&
&

¢

DB FRARCHISING HOLDING COMPANY
LLEC axa Guary&ar

By i
Mame: L. i*f’}’:\*e‘gida*d T z"“

Title: Afsistant %ecutaw

DUNEKR DONUTS FRANCHIRING LLC, as
] f.m-;'ﬂ'l'i{()?

By:  f / /,,waf' .f/f’ W&

Name: Lﬁ,z:‘ '«h mﬁiz & .z" -
Title:  Assistadt Seere elary

BASKIN-ROBRINS FRANCHISING T

a Guaranior N
ey )
By: _ Lrdatr DL Lt

Nz’:’me:§ },{' Rs.,z}i‘ ard, I, b

Titler Assistant Sverctary

TOGO'S FRANCHISING LLC, ss a

Guarantor

/Z .y
e /’ St Y £
Mame i P
Tidler Asn

-

LFIArs -

s A

MName: 1
Tile:

ABE AGREEMENT]

LELE

bl

[SionaTURE PAGETO COLLAT
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BE CANADIAN SUPPLIER COMPANY
INC,, as & {}u,u‘ HHoT

£
By: ;*’ {:7 /g{’f g & f/fﬁ,/ Q&;;z
L Rengil - S

Mawmao |
Tite: fm

Wit Deorstary

DB CANADIAN HOLDING COMPANY

NG, an g Ldu:an{m i

/ f f’?
Name: L. }éftez :‘f(..:\r, /
Title: Askistan Sccretary

GULC asa

&

f
f}“ﬁk

‘/

DB CANADIAN FRANCH
Guaranior

By: ."‘
Name: ;:’? 2%
Tite  Assistid Qe

5)\

’\-‘;

DB REAL BSTATE ASSETS ILL  asa

Guarantor i
By: k“"'?f(/ Y1 2 "/ f . ,@7"{ //f?

v £ P
Namie: LA Reéim re, L. #
Titler  Assistant Beorstary

BREAL BSTATE ARSETSHLLE, asa

{SIoMATURE PAGE TO COLLATERAL RELEASE AGREEMENT]
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SCHEDULE &

U.S, TRABEMARK REGISTRATIONS

Mark Reg. No, Reg. Date
TOGO'S 1264395 01/17/1984

TOGOS 2263286 _ B7R0/1999

TOGO'S GREAT 2429998 02/20/2001
SANDWICHES

TOGO'S 2431672 02/27/2601
TOGO'S GREAT 2429999 02/28/2
SANDWICHES -

ENDLESS 3032150 1273012005
COMBINATIONS
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